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I, AARON HARRISON, DECLARE:

1. I am Senior Vice President, Business & Legal Affairs, Global Digital Business,
UMG Recordings, Inc. (*Universal”). I submit this declaration in support of SoundExchange,
Inc.’s Opposition to the Licensees’ Motion to Compel SoundExchange to Produce Documents in
Response to Licensee Participants’ First and Second Sets of Requests for Production (“Licensee
Motion™), and its Opposition to the Licensees’ Motion to Compel Negotiating Documents
(*“Negotiations Motion™). The matters set forth in this declaration are based on my own personal
knowledge or, where indicated, I have been informed of those matters and believe them to be
true. If called as a witness in these proceedings, I could and woulci testify competently to the
contents of this declaration.

Negotiations Motion

2. T understand that the Negotiations Motion asks the Judges to order
SoundExchange to produce both external and internal communications from Universal relating
to its “negotiations of agreements™ with nine digital services: Beats, MySpace, Nokia MixRadio,

Rdio, Slacker, Spotify, Vevo, YouTube and Turntable FM.
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3. The collection, review and production of all of the decuments relating to
negotiations of all of Universal’s agreements with these nine services would impose a serious
and significant burden. These negotiations typically last over periods of many months. A single
negotiation often generates hundreds of emails — both external and internal. Expanding that to
include all negotiations with nine different services would yield a body of documents for review
that could easily number in the tens of thousands. I alse note that Universal’s agreements with
two of these nine services have expired, so the requested documents would relate to negotiations
for agreements that are no longer in effect.

4. Universal’s Global Digital Business group consists of a team of lawyers who
negotiate the terms of our digital agreements, including more than ten current lawyers in Los
Angeles and the UK who have primary responsibility for the negotiations with these nine
services. These lawyers’ files (both electronic files like email and paper files) would have to be
searched to assess whether they contain “negotiation documents” of the kind sought. Universal
also has a number of executives in business development. Read literally, the Licensees’ request
for “all documents™ relating to “negotiations” could also require Universal to search these
employees’ files to determine whether they have documents relating to the negotiations or
agreements with any of these nine services.

5. These documents would have to be reviewed for responsiveness. But because the
request encompasses internal communications, the decuments would also have to be reviewed
carefully for privilege. For each of these transactions, Universal attorneys were invelved in
providing privileged legal advice in connection with the negotiation of the agreement. With
respect to these nine services, many different lawyers provided substantial legal advice in

connection with the agreements.



6. The review of each individual communication for privilege would be complex

and time consuming. The question whether a particular communication reflects a request for
legal or business advice often is not self-evident. A reviewer whe lacks context for the particular
discussion must parse the language to attempt to divine the nature of the communication. In my
experience, a single communication with in-house lawyers often contains both legal and business
issues, Accordingly, a privilege review of the requested internal communications very likely
would involve a significant number of sentence-by-sentence, or paragraph-by-paragraph,
privilege issues.

Licensee Motion

7. I also understand that the licensees have asked for “analyses, memoranda,
presentations, reports, studies, surveys, and the like” related to various aspects of music
platforms, including “(a) the value to listeners or Digital Services of interactivity of music,
including tethered downloads; (b) listening patterns and time spent listening to music via
terrestrial radio, any radio simulcast service, any other service subject to the Statutory Licenses,
or any on-demand digital streaming service; and (c) the promotional or substitutional effect that
listening to music via terrestrial radio, any radio simulcast service, any other service subject to
the Statutory Licenses, or any on-demand digital sireaming service has on sound recording
purchases, licensing, or other types of music listening, to the extent that these documents have
not already been searched for and produced.”

8. 1 am informed and believe that such studies and analyses that relate to music
platforms, including terrestrial radio when it is studied in connection with other platforms, and
consumer research are generally done at the corporate level, and I am informed and believe that
studies responsive to the previously mentioned requests have been searched for and produced. A

search of every one of the labels within Universal for such documents would pose an undue
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burden, especially in view of the fact that such studies generally would not be conduicted or
commissioned at the label level,

Pursuant to 28 U.S.C. § 1746 and 37 C.F.R. § 350.4(e)(1), | hereby declare under the
penalty of perjury under the laws of the United States that, to the best of my knowledge,

information and belief, the foregoing is-true and correet,

-
=
Dated: December 15, 2014 4/
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CERTIFICATE OF SERVICE

I hereby certify that on December 15, 2014, I caused a copy of DECLARATION OF

AARON HARRISON to be served via electronic mail and first-class, postage prepaid, United

States mail, to the Participants as indicated below:

Participants

Kurt Hanson

AccuRadio, LLC

65 E. Wacker Place, Suite 930
Chicago, IL 60601
kurt@accuradio.com
Telephone: (312) 284-2440
Facsimile: (312) 284-2450
AceuRadio, LLC

George Johnson

GEO Music Group

23 Music Square East, Suite 204
Nashville, TN 37203
george@georgejohnson.com
Telephone:  (615) 242-9999
GEQ Music Group

Kevin Blair

Brian Gantman

Educational Media Foundation
5700 West Oaks Boulevard
Rocklin, CA 95765
kblair@kloveairl .com
bgantman@kloveairl.com
Telephone:  (916) 251-1600
Facsimile: (916) 251-1731
Educational Media Foundation

Donna K. Schneider

Associate General Counsel, Litigation & IP
iHeartMedia, Inc.

200 E. Basse Rd.

San Antonio, TX 78209
DonnaSchneider@iheartmedia.com
Telephone: (210) 832-3468

Facsimile: (210) 832-3127
[HeartMedia, Inc.

Frederick Kass

Intercollegiate Broadcasting System, Inc. (IBS)
367 Windsor Highway

New Windsor, NY 12553-7900

-ibs@ibsradio.org

ibshg@aol.com
Telephone:  (845) 565-0003

Facsimile: (845) 565-7446
Intercollegiate Broadcasting System, Inc. (IBS)

Jane Mago, Esq.
Suzanne Head

1771 N Street, NW
Washington, DC 20036
imago(@nab.org

shead@nab.org
Telephone:  (202) 429-5459

Facsimile: (202) 775-3526
National Association of Brogdeasters (NAB)




Russ Hauth, Executive Director
Harv Hendrickson, Chairman )
3003 Snelling Avenue, North

Saint Paul, MN 55113
russh@salem.cc
hphendrickson@unwsp.edu
Telephone:  (651) 631-5000
Facsimile: (651) 631-5086
National Religious Broadcasters
NonCommercial Music License Committee
(NRBNMLC)

Gregory A. Lewis

National Public Radio, Inc.

1111 North Capital Street, NE
Washington, DC 20002
glewis@npr.org

Telephone:  (202) 513-2050
Facsimile: (202) 513-3021
National Public Radio, Inc. (NPR)

Patrick Donnelly

Sirius XM Radio, Inc.

1221 Avenue of the Americas
36th Floor

New York, NY 10020
patrick.donnelly@siriusxm.com
Telephone:  (212) 584-5100

Cynthia Greer

Sirius XM Radio, Inc.

1500 Eckington Place, NE
Washington, DC 20002
cynthia.greer@siriusxm.com
Telephone:  (202) 380-1476
Facsimile: (202) 380-4592

Facsimile: (212) 584-5200 Sirius XM Radio Inc.
Sirius XM Radio Inc.
Christopher Harrison David Oxenford

Pandora Media, Inc.

2101 Webster Street, Suite 1650
Oakland, CA 94612
charrison@pandora.com
Telephone:  (510) 858-3049
Facsimile: (510) 451-4286
Pandora Media, Inc.

WILKINSON BARKER KNAUER, LLP

2300 N Street, NW, Suite 700

Washington, DC 20037
doxenford@wbklaw.com

Telephone:  (202) 373-3337

Facsimile: (202) 783-5851

Counsel for Educational Media Foundation and
National Association of Broadcasters (NAB)

Jeffrey J, Jarmuth

Law Offices of Jeffrey J, Jarmuth

34 E. Elm Street

Chicago, IL 60611-1016

Telephone:  (312) 335-9933
Facsimile: (312) 822-1010

Jeff jarmuth@jarmuthlawoffices.com
Counsel for AccuRadio, LLC

William Malone

40 Cobbler’s Green

205 Main Street

New Canaan, CT 06840

Malone@ieee.org

Telephone:  (203) 966-4770

Counsel for Harvard Radio Broadcasting Co.,
Inc. (WHRB) and Intercollegiate Broadcasting
System, Inc. (IBS)




Bruce Joseph, Karyn Ablin
Michael Sturm, Jillian Volkmar
WILEY REIN LLP

1776 K Street, NW
Washington, DC 20006
bioseph@wileyrein.com
kablin@wileyrein.com
msturm@wileyrein.com
JVolkmar@wileyrein.com
Telephone:  (202) 719-7000
Facsimile: (202) 719-7049
Counsel for National Association of Broadcasters

(NAB)

Kenneth L. Steinthal, Joseph R. Wetzel
Ethan Davis

KING & SPALDING LLP

101 Second Street, Suite 2300

San Francisco, CA 94105
ksteinthal@kslaw.com

iwetzel@kslaw.com

edavis@kslaw.com

Telephone:  (415) 318-1200

Facsimile:  (415) 318-1300

Counsel for National Public Radio, Inc. (NPR)

Mark Hansen, John Thorne

Evan Leo, Scott Angstreich, Kevin Miller, Caitlin
Hall, Igor Helman, Leslie Pope, Matthew Huppert
KELLOGG, HUBER, HANSEN, TODD,
EVANS & FIGEL, P.L.L.C.

1615 M Street, NW, Suite 400

Washington, DC 20036

Mhansen(@khhte.com

Jthorne@khhte.com

eleo@khhte.com

sangstreich@khhte.com

kmiller@khhte.com

chall@khhte.com

ihelman@khhte.com

Ipope@khhté.com

mhuppert@khhte.com

Telephone:  (202) 326-7900

Facsimile: (202) 326-7999

Counsel iHeartMedia, Inc.

R. Bruce Rich, Todd Larson

Sabrina Perelman, Benjamin E. Marks
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10153
r.bruce.rich@weil.com
todd.larson@weil.com
sabrina.perelman@weil.com

benjamin.marks@weil.com

Telephone:  (212) 310-8170
Facsimile: (212) 310-8007
Counsel for Pandora Media, Inc.

Karyn Ablin

Jennifer Elgin

WILEY REIN LLP

1776 K St. N.W,

Washington, DC 20006
kablin@wileyrein.com
jelgin@wileyrein.com

Telephone:  (202) 719-7000

Facsimile: (202) 719-7049

Counsel for National Religious Broadcasters
NonCommercial Music License Commiliee
(NRBNMLC)

Jacob B. Ebin

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park

Bank of America Tower

New York, NY 10036-6745
jebin@akingump.com

Telephone:  (212) 872-7483
Facsimile: (212) 872-1002
Counsel for Pandora Media Inc.




Gary R. Greenstein

WILSON SONSINI GOODRICH & ROSATI
1700 K Street, NW, 5th Floor

Washington, DC 20006
ggreenstein(@wsgr.com

Telephone: (202) 973-8849

Facsimile: (202) 973-8899

Counsel for Pandora Media Inc.

Paul Fakler, Martin Cunniff
Jackson Toof

Arent Fox LLP

1675 Broadway

New York, NY 10019

Paul Fakler@arentfox.com

Martin.Cunniff@arentfox.com
Jackson. Toofi@arentfox.com
Telephone: {202) 857-6000
Facsimile: (202) 857-6395
Counsel for Sirius XM Radio Inc.

David Golden

CONSTANTINE CANNON LLP

1001 Pennsyivania Ave, NW, Suite 1300N
Washington, DC 20004
deolden(@constantinecannon.com
Telephone:  (202) 204-3500

Facsimile: (202) 204-3501

Counsel for College Broadcasters Inc. (CBI)

Catherine Gellis

P.O. Box 2477

Sausalito, CA 94966
cathy@cgcounsel.com
Telephone:  (202) 642-2849

Counsel for College Broadcasters Inc. (CBl)

Antonio E. Lewis

King & Spalding, LLP

100 N. Tryon Street, Suite 3900

Charlotte, NC 28202

Tel: 704-503-2583

Fax: 704-503-2622

E-Mail: alewis@kslaw.com

Counsel for National Public Radio, Inc. (NPR)

Karen Easton



